EEE? 15 2886 14:16 FR BURSTALL WINGER LLP483 233 2131 TO 88882868865 P.B6
3

/354/37F

RM UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE CO N @ [TOMB Number 32350076
Washington, B.C. 2084940 RECEVEDNGY | Farpires: APRIL 30, 2008
‘%;O \ Estimated Average burden
P hoUrg per response - - . .- .- ... 16.00
FER .
AN FORM D\ == & 7 2008 > 5
4 2
NOTICE OF SALE OF SE TIES & — SEC USE ONLYSM
[
“ I‘“ PURSUANT TO REGULATIONDS £
SECTION 4(6), AND/OR
06025571 UNIFORM LIMITED OFFERING E TION DATE RECEIVED
Name of Offering  (LJ check if this is an amendment and name has chanped, and imdicate change.)
Subscription Receipts
Filing Under (Check bex(es) that apply): [J Rule 504 [J Rule 505 [ Rule 506 [J Section 4(6) 0 ULOE
Type of Filing: BJ New Filing [] Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the mformation reguested about the issucr
Nome of Issuer ([J check if this i3 an arnendment and name has changed, and indicaw change.)
WSG Group Systems Inc.
Address of Executive Offices (Number and Smreet, City, State, Zip Code)  Telephone Number (Including Area Code)
400, 1500 — 5™ Street, S.W_, Calgary, Alberta T2R 1K3 (403) 209-3381
Address of Principal Business Operarions (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Oil and gas exploration ’ LTTOEQSED
Type of Business Organization ‘
B corporation {1 limited parmership, already formed O other (please specify): F EB 2 {8 Z@EE
[ business wust [) limited parmership, to be formed
Month Year /§ THOMSON
Acl.ua! or Cstimated Dalc‘of lncorpora-non. or Organization: 01 1?97 E Actual [] Estimated FINANCI AL
Jurisdiction of Incorporation or Organizalion: (Enter two-letier U.S. Postal Service abbreviation for Siate:
CN for Canada; FN fer other foreign jurisdiction CN
GENERAL INSTRUCTIONS
Federal:

Who Musi File: Al issuers making an offering of sccurities in reliance on an exemption under Regulation D or Scction 4(6), 17 CFR 230.50! et seq. or
15US.C. 774(6).

When Ta File: A notice must be [iled no later than 15 days after the first sale of sccurities in the offering, A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier of the date it is received by the SEC st the address given below or, if received at that address after the date on which it
is due, on the datc it was mailed by United States registered or certificd mail 1o that address,

Where To File: U.S. Securilics and Exchange Commission. 450 Fifth Strect, N.W., Washington, D.C. 20549,

Copies Required: Five (S} ¢opjag of this notice must be filcd with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only teport the name of the issuer and offering, any changes

thereto, the information requested in Part C, and any materiz} changes from the informalion previously supplied in Parts A and B. Part E and the Appendix need not
be filed with the SEC.

Filing Fee: There is no federal filing fec.

State:

Thig notice zhall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. I[ssucrs relying on ULOE must file a scparate notice with the Securiies Administrator in each state where sales are to be, or have
bea_1 made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with staw law, The Appendix to the notice constitutes a pant of this notice and must be completed.

ATTENTION

Failure to flle notice in the appropriate states will not result in a loss of the federal exemption, Conversely, fallure to file the appropriate
federal notice will not result in a loss of an available state exemption uniess such exemption is predicated on the filing of 2 federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unlegs the form displays a eurrently valid OMB control number.
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2. Enter the information requested for the following:
» Each promoter of the issuer, if the issucr has been organized within the past five years;
» Each beneficial owner having the power to voic or dispose, or direct the vote or disposition of, 10% or morc of a class of cquity securitics of the issucr,
s Each executive officer and director of corporate issuers and of corporaté general and managing partners of partnership issuers; and

» Each general and managing parmer of partnership issuers.

Check Box(es) that Apply: [T Promoter O Beneficial Owner BJ Executive Officer Director [0 General and/or
Managing Parmer

Full Name (Last name first, if individual)

Campbell, Greg C,

Business or Residence Address  (Number and Strect, City, Staw, Zip Code)
400, 1500 — 5 Street, S.W., Calgary, Alberta T2R 1K3

Check Box(es) that Apply: [J Promoter [0 Bencticial Owner B Executive Officer X Director O General and/or
Mansging Partner

Full Name (Last name firsy, if individual)

McRae, Kirby

Business or Residence address  (Number and Street, City, State, Zip Code)
400, 1500 — 5™ Street, S.W., Calgary, Alberta T2R 1K3

Check Box(es) that Apply: [J Promoter B Beneficial Qwner [J Executive Officer B Director 3 General and/or
Mansging Parmer

Full Narme (Last same firgt, if individua!)

Minchin, John

Business or Residence Address  (Number and Street, City, Stare, Zip Code)
400, 1500 — 5 Street, S.W., Calgary, Alberta T2R 1K3

Check Box(es) that Apply: 1 Promoter [ Beneficial Owner {7 Executive Officer & Director O General and/or
: Managing Partner

Full Name (Last name first, if individual)

LaCarde, Raymond L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
400, 1500 — S™ Street, $.W., Calgary, Alberta T2R 1K3

Check Box(cs) that Apply: ) Promoter O Beneficial Owner O Exccutive Officer & Director O General and/or
Menaging Parmer

fFull Name (Last name first, if individuai)

Cutts, Douglas

Business or Regidence Address (Number and Stree, City, State, Zip Codc)
400, 1500 — 5™ Street, S.W., Calgary, Alberta T2R 1K3

Check Box(es) that Apply: [ Promoter B Benclicial Owner [ Execurive Officer [ Director O General and/or
Managing Partner

Full Name (Lagt name first, if individual)

Warmath, Alex

Business or Residence Address  (Number and Strees, City, State, Zip Code)
400, 1500 — 8™ Street, $.W., Calpary, Alberta T2R 1K3

Check Box(es) that Apply: O promoter & Beneficial Owner O Exceutive Officer O Directer O General and/or
Managing Partner

Full Name (Last name firgt, if individual)

MacDouga), Richard

Business or Residence Address  (Number and Street, City, Staw, Zip Code)
400, 1500 — 5™ Street. S.W., Calgary, Alberta T2R 1K3

Check Box(es) that Apply: O Promoter [J Beneficial Owner [3 Exccutive Officer [ Director O General and/or
Managing Parther

Full Name (Last name first, if mdividual)

Business or Residence Address  (Number and Street. City, State, Zip Code)

(Use blank sheet, or copy and usc additional copics of this sheet, as neeessary)
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1. Has the issuer sold, or does the issuer intend to scll, to non-accrediled mvestors in this OffEriNg7 cecveeee v ivecsesnimianinen YO Nel®
Angwer al3o in Appendix, Column 2, if filing under ULOE. :
2, What is the minimum investment that will be accepted from any Mdividual? ..c...ooeviemcieeisr s SN/A
Doxs the offering permit joint ownership of a singlc unit? YesB® No[J

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuncration for solicitation of purchasers in connection with sales of securities In the offering. If 2 person (o be
listed is an associated person ar agent of @ broker or dealer registered with the SEC and/or with a statc or states, list the name of
the broker or dealer, If more than five (5) persons to be listed arc sssociated persons of such a broker or desler, you may sct
forth the information for that broker or dealer only.

Full Name (Last narnc first, if individual)

Tristone Capital Inc.!

Business or Residence Address (Number and Sweet, City, Ste, Zip Code
2020, 335 — 8™ Avenué S, W., Calgary, Alberts T2P 189

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends o Solicit Purchasers
{Check “All Stales™ or check individual States)..... - [ All States

--l_ll_R—IICAJlem o ] ] ] ) [
Lo ] (o] [e] [fes] [y ] [ta) [me ] [wp] [Ma] [ ] [wv] [ms ] [mo]
] [ve ] Dw] (] [w ] ) [ww ] [ne] o] [fon] fox] [or]
[ ] fsc] Tso] [ov] T ] Jur] Tvr ] [val [wal [wv] [wi] [wy] [er]

Full Name (Last name first, if individuai)

Business or Residence Address (Number and Street, City, State, Zip Code

Name of Associated Broker or Dezler

States in Which Person Listed Has Solicited or Intends to Solicjt Purchasers
(Check “All States™ or check indIVIAUAL STRIES) v rmeurreusreriemsiemrioneerassressssrreesessisssseestesssre et 1Bt bae e sessesemeneseenessr O Al States

[ar ] [x] faz] ] [al [bE ] [oc] [rc]) [oa]) [m] [ip]
o] v ] fhs] k) [ea] bee] [wo] [ma] D] [av] [us] fuo]
vt ] Be] Bv] Be]) e ] byl [ne ] o] [on] [ok] [or] [pa]
(ri | fsc] fspl fw] fx] fur ] bl [val [wal [wv] [wir] v fer]

Full Name (Last name firsy, if mdividual)

Business or Residence Address (Number and Street, City, State, Zip Code

Name of Associated Broker of Dealer

States in Which Person Listed Has Soliciled or Intends w Solicit Purchasers :
{Check “All States™ or check individuaf $tates) ... ] Al States

[ar | fk] [az] hr] fea] lcoJ [CTI IDE_I [oc | I.LL_J l_J |_.f [io_|
L ] [ (o) ks ky) [ta] Me] [wp] [Ma) [m] [wn] [us] o]
vt ] be] hv] Bl W] M) byl [c] o] [on] [ox] [or] [pa]
(& ] [sc] o] fw] fx] vl [val [wal [wv] [wi ] pv] [er]

(Use blank sheet, or copy and ugce additional copies of this sheet, as necessary.)

"The offering of the lssuer's subscription receipts in the United States was part of & larger offering of common shares made principally in Canada. Tristone Capital Inc.
was paid 8 corrrmizsion for its services as agent with respect to the offer and sale of the [ssuer's subzcription receipts. All solicitations in the U.S. were made by
Tristone Capital (U.S.A.) Inc.. the U.S. affiliate of Tristone Capital Ing,
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1.  Enter the aggregate offering price of securities included in this offering and the towl amount alrcady
sold, Enter “0” if the answer is "none” or “zero.” If the transaction s an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanped.
: Aggregate Amount Already
Type of Sceurity Offering Price Sold
5. 1) S OO PUPTUUTPPUPTPPRI 1y $
=T U Crrrreese s seererereconeas $131.210.62° $131,210.62
Cormmon [ Preferred
Convertible Securitics (INCIUGINE WAITENTS) coruniaruuressiarntosssesnatnssrastotasssssscsnsanssnnss ¥ s
Parmership INTETESES o vviesieresmirnsiremssnrimereristussrivarassanrrnsorsusnsranassansansaseanians $ 3
Other (Specity ) PP 8 $
171 P IS $131.210.62 $131.210.62
Angwer also in Appendix, Colurnn 3, if filing under ULOE.,
2. Enter the number of accredited and non-aceredited mvestors who have purchased securities in this
offering and the aggregate doftar amounts of their purchases. For offerings under Rule 504, indicatc
the number of persons who have purchased securities and the aggregale dollar amount of their
purchases on the total lines. Enter “0" if answer is “nons” or “zer.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors wueiiiann. VIV IS e et e s s sarerererasnatrats sasssrassvarense sereseseiria 2 $131,210.62
Non-accredited INVEsIons v.vevvusenes. ererereremsErayasaseRssEIReReRsLASEaN It R snaran PIPTOPRNIPRN £
Towl (for filings under Rule 504 0nly) vovvercreasnraosincasnns Meesrareetisn s e iiaasatate s 3
Answer also m Appendix, Colurm 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for al! securities
sold by the issuer, 1o datc, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securitics by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 .cueiaiarnes Seireariiemcastescanstiaiaing, lertrvsonsnssrasorens Ceserrmasainirsesainininns 3
Regulation A.......... cerrararersaaes e eiririas N eriietaseeeaeaeeomcstrrrraaveretrrestarrnaa 3
Rule 504 .ovinieeic i ierienrens crrvareearnresare reverstsesniatenies 1 eivrertrrrvarerenny s
Total........ Vet rereerserrrrnres cerreenvasniarans OSSN $
4. o Fumish a statement of all exﬁéhscs in connection with the isswanceé and distribution of the
securities in this offering, Exclude amounts relating solely to organization expenses of Lhe insurer.
The information may be given 23 subjcct to future contingencies. [f the amount of an cxpenditure is
not known, furnish an estimate and check Lhe box to the left of the cstimate.
Transfer ARent's FEs oo ivererranevarervacaronans rresririaarasie Senhlelene bernrrenvace e bR Tt RN Rt bkt sans O s
PHANG aNd EnprRVINE COSIS. - 11 veuvrnvererrermrrssrasssstssenssesianissersinrinssnsrersonssesseassnrssssasisernsronsannss O s
LEgR] FECS vvererrrvrresensenaansians ieteersrererarens P PTROUURI Ivereravernrererere e ateeeasanareens X $5.000.00
ALCOUNENE FOOS 1uurvenrenraranncnsisnretssasassnansscsos cvrnsrrnvsuravanrararasasnsasnsssnsninss teteeresenvenrtrerannsnss QO s
B iMEETINE FOEE vvtommneevrnevrrnssrenssrraasesssssenstnssts nermmnsssrsrarsssrmsnsrssssssstsnonssmnnatins reverrerones a s
Sales Commissions (specify finders’ fees separalely)susrsuierccierrrerrsrersrarairarininssirssssrscns I terrrevererreves B s
Other Expenses (identify) ... Letassrereeraran e eearmaaa e anaan Lerreveremrene 0O £7.872.64
TOMB tratiiitiaiairnnrannrraenesatianstarasatattsantosanrrsensnaraeseantoansoetasstatastiioge (evesenvrrassrsssnsananas [ $12,872.64

*The United States dollar amounts expressed abave are caiculated based on the noan buying rate for cable transfers paysble in
Canadian dollars 85 certified for customs purposcs by the Federal Reserve Bank of New York on February 2, 2006. On such
daic, the noon buying rate was CDNS1.1432 = U.8$1.00.
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b. Enter the difference between the aggregate offering price given in response w Part C— Question 1
and total expenses furnished in response o Part C— Question 4.0, This difference is the “adjusted
gross proceeds 10 the iSSUer.™. vvevverian eesaraareriscaaTeeRaERsRaRaRtEstarst et aneraans T $118.337.98

Indicate below the amount of \he adjusted gross proceed ta the igsuer used or proposcd to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate snd
check the box 10 the left of the esumate. The total of the payments listed must cqual the adjusted
gross proceeds to the issuer sct forth in response 1o Part C ~ Question 4,b above.

w
v

Payments 0
Officers, Directors Payments
& Affiliates 10 Others
SEIAES BTG 08 1--crorrversrrvasnreraessssssmneessrssesasssmtnernanssassnessiisibssssmnnstbsnnsntnsusnnnns O s O s
PUFCIASE OF PEBY SUAIE vavenurenrssssessnssnssnssrnsnes (e imtelerrsenrensenranirensaenrs frererninranrarnrasnaes a s a s
Purchase, rental or leasing and installation of machinery and equipment..o.esenin. feresreraneeniaaren w ] s O s
Construction or leasing of plant buildings and facilities O s Qs
Acquisition of other businesses (includmg the value of securities involved in this
offering that may be used in exchange for the assets or secutities of another issuer
PUISUART 10 0 TMETBELY 1vvrrresssnsennsnsnaiessranensisssnsssssacsiiepenommnmn ervarens evrurarareerarrarn et O s O s
Repayment of indebledness . cuururereeeeterienarassatensestatasamseammumssseasennens crnrerararenrsesaarias g s O s
WORKINE CAPITAL .11 meereirissanisssmareireasesorenasssinionennmmnnns e vesrerrerseatestata e rantannranats O s_ I $118.337.98
Other (specify)
.0 s O s
CONTIN TOMBIS 1 4erecanreenrerorrnsirarasnnnnsensessensnsnsransnssssasssssnsasennnerssoias Veretevererranrans O s B si1t 98
Total Paymenrts Listed (column tomals added) «ooviiiiiiniiniiinianan el srerressensrrruraraavsras B 5118.3137.98

The issuer has duly cavsed this noticc to be signed by the undersigned duly authorized person, 1 this notice is [iled under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Cormnmission, upen writlen request of its suaff, the mfonmuan furnished by
the izsuer 0 any non-accredited investor pursuant 0 paragraph (b)(2) of Rule 502.

Issuer (Print of Type) | Signature Date
WSG Group Systems Inc. % February 15, 2006
Name of Signer (Print or Type Tivde of Signer (Print or Type)
Kirby McRae ' Chief Financial Officer and Director
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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